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DONELAN CLEARY
WOOD & MASER, P.C.

October 29, 1999

Yia Hand Delivery

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Secretary Williams:

Enclosed for recordation, under the provisions of 49 U.S.C. § 11301(a) and the
regulations promulgated thereunder, are executed counterparts of a primary document
and a related secondary document not previously recorded. The primary document is
entitled Memorandum of Lease, dated as of October 29, 1999 (“Memorandum of Lease”)
between Equistar Chemicals, LP, a Delaware limited partnership, (“Lessee”) and Equistar
Railcars I Master Trust (“Lessor”). The secondary document is entitled Lease
Supplement No. 1, dated as of October 29, 1999 between Lessee and Lessor. The
Memorandum of Lease, which evidences of record that certain Master Lease Agreement
dated October 29, 1999 between Lessee and Lessor, should be recorded under a new
recordation number and the Lease Supplement No. 1 should be recorded under that new
number as Recordation No. -- A.

The parties to the Memorandum of Lease and the Lease Supplement No. 1 are:

LESSOR — Equistar Railcars I Master Trust
c/o Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 19890-001

LESSEE — Equistar Chemicals, LP
1221 McKinney Street, Suite 700
Houston, Texas 77010

The said Memorandum of Lease and L.ease Supplement No. 1, among other
things, each cover the leasing by the Lessor to the Lessee of the covered hopper cars
identified in Schedule I to the Lease Supplement, a copy of which is attached hereto as
Schedule 1.

ATTORNEYS AND COUNSELORS AT LAW
1100 New York Avenue, N.W., Suite 750, Washington, D.C. 20005-3934, Tel: 202-371-9500, Fax: 202-371-0900
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A short summary of the Memorandum of Lease and the Lease Supplement No. 1
to appear in the STB Index follows:

“Lease of covered hopper cars bearing identification mark
EQUX and numbers as set forth in Schedule I to Lease
Supplement No. 1, dated as of October 29, 1999 between
Equistar Chemicals, LP, as Lessee and Equistar Railcars 1
Master Trust, as Lessor.”

Enclosed is a remittance in the amount of $78.00 for the required recording fees.

In connection with this filing, it should also be noted that, pursuant to that certain
Receivables Funding Agreement, dated as of October 29, 1999, and that certain Funding
Agreement Supplement No. 1, dated as of October 29, 1999, among Equistar Railcars I
Master Trust (“Borrower”), Edison Asset Securitization, L.L.C., (“Edison”) as Lender,
and General Electric Capital Corporation (“GE Capital”), as Operating Agent and
Collateral Agent, which are being recorded concurrently herewith under Recordation
Nos,225"C [ and2250(- MBorrower has granted to GE Capital, as Borrower Collateral
Agent, for the benefit of Edison and Borrower Secured Parties, and Edison has assigned
to GE Capital, as Collateral Agent, a security interest in certain collateral, including the
aforesaid covered hopper cars identified in Schedule I to the Lease Supplement. Please
enter under the instant recordation number: “See Recordation No22 5af .

Once the filing has been made, please return to bearer the stamped counterparts
not needed for your files, together with the fee receipt and letter from the Secretary
acknowledging the filing, and the extra copies of this letter of transmittal.

Very truly yours,

John K. Maser 111

Artorney for purposes of this

filing for Equistar Chemicals, LP
and Equistar Railcars I Master Trust

Enclosures
2996-020



SCHEDULE I
TO LEASE SUPPLEMENT

Description of Items

4804446 99529539 Lease Supplement No. 1
Equistar Railcars I Master Trust



Equsitar Chemical - Synthetic Lease
Railcar List - Funding 1 (10/29/99) |

CAR Date
CAR INITIAL NUMBER Lining ORIGIN DESTINATION Built Date Wayhbilled
EQUX 620346 RCB#120 Goodrich,TX Wadsworth, TX " August-99 08/11/99
EQUX 620363 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/21/99
EQUX 620364 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/25/99
EQUX 620365 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/27/99
EQUX 620377 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/21/99
EQUX 620380 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/21/99
EQUX 620389 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/09/99
EQUX 620395 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/10/99
EQUX 620396 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/24/99
EQUX 620397 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/12/99
EQUX 620398 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/12/99
EQUX 620399 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/11/99
EQUX 620400 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/24/99
EQUX 620401 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/04/99
EQUX 620402 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/04/99
EQUX 620403 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/04/99
EQUX 620404 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/16/99
EQUX 620405 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/10/99
EQUX 620406 RCB#120 Goodrich,TX Wadsworth, TX - August-99 08/09/99
EQUX 620407 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/18/99
EQUX 620408 RCB#120 Goodrich, TX Wadsworth,TX August-99 - 08/04/99
EQUX 620409 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/13/99
EQUX 620410 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/16/99
EQUX 620411 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/06/99
EQUX 620412 RCB#120 Goodrich,TX Wadsworth, TX August-99 . 08/06/99
EQUX 620413 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/06/99
EQUX 620414 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/09/99
EQUX 620415 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/04/99
EQUX 620416 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/04/99
EQUX 620417 RCB#120 Goodrich, TX Wadsworth,TX August-99 08/16/99
EQUX 620418 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/06/99
EQUX 620419 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/09/99
EQUX 620420 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/16/99
EQUX 620421 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/09/99
EQUX 620422 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/04/99
EQUX 620423 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/03/99
EQUX 620424 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/ 5/99
EQUX 620426 RCB#120 - August-99 08/0b,39
EQUX 620427 RCB#120 August-99 08/06/99
EQUX 620428 RCB#120 August-99 08/09/99
EQUX 620429 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/11/99
EQUX 620430 RCB#120 August-99 08/09/99
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Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Viite Platte, LA
Ville Piatte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA

Wadsworth, TX
Bloomington, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Bloomington, TX
Wadsworth, TX
Bloomington,TX
Bloomington, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Bloomington, TX
Wadsworth, TX
Wadsworth, TX
Bloomington, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Bloomington, TX
Wadsworth, TX
Bloomington,TX
Bloomington,TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bioomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington,TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX

Jul-99
Aug-99
Jul-99
Jul-99
Jul-99
Jul-99
Jul-99
Jul-99
Jul-99
Jul-99
Jul-99
Sep-99
Jul-99
Aug-99
Sep-99
Jul-99
Jul-99
Jul-99
Jul-29
Jul-99
Jul-89
Jul-99
Jul-99
Jul-99
Aug-99
Jul-99
Jul-99
Jul-99
Jul-99
Jul-99
Jul-99
Jul-99
Aug-99
Jul-99
Aug-99
Sep-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99

08/23/99
09/01/99
08/27/99
08/27/99
08/27/99
08/18/99
08/18/99
08/20/99
08/18/99
08/18/99
08/13/99
09/29/99
08/18/99
09/03/99
09/29/99
08/20/99
08/18/99
08/25/99
08/27/99
08/20/99
08/26/99
08/25/99
08/25/99
08/23/99
09/03/99
08/18/99
08/18/99
09/03/99
08/27/99
08/27/99
08/25/99
08/27/99
09/03/99
08/25/99
09/14/99
09/29/99
09/03/99
09/03/99
09/01/99
09/03/99
09/01/99
09/08/99
09/01/99
09/01/99
09/01/99
09/08/99
09/10/99
09/01/99
09/14/99



EQUX
- EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
ZQuUX
EQUX
EQUX
EQUX
EQUX
EQUX

631111
631112
631113
631114
631116
631117
631119
631120
631121
631122
631123
631124
631125
631126
631127
631128
631132
631133
631134
631135
631136
631137
631138
631139
631140
631141
631142
631143
631144
631145
631146
631147
631148
631149
631150
631151
631152
631153
631154
631155
631156
631157
631158
631159
631160
631161
631162
631163
631164

Si
1
Si
Sl
Si
Sl
Sl
Si
Si
Sl
Si
Si
S
Si
Si
Si
Sl
Sl
Si
Si
Si
Si
Si
Sl
Si
Sl
Si
Sl
Si
Sl
Si
Sl
Si
Sl
Sl
Si
Sl
Sl
Si
Sl
St
St
Sl
Sl
Sl
Sl
Sl
Si

-Si

5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476

Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA

Ville Platte, LA,

Ville Piatte, LA
Ville Platte, LA
Ville Piatte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Viile Platte, LA
Ville Platte, LA
Ville Platte, LA
Vilie Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA

. Ville Platte, LA

Ville Platte, LA
Ville Piatte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Vilte Platie, LA
Ville Platte, LA
Ville Platte, LA
Viile Platte, LA
Ville Platte, LA
Ville Piatte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Vitte Platte, LA
Vilte Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA

Bloomington, TX
Bloomington, TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington, TX
Bloomington,TX
Bloomington, TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington, TX
Bloomington,TX
Bloomington, TX
Bloomington,TX
Bloomington,TX

-Bloomington, TX
“Bloomington, TX

Bloomington,TX
Bioomington,TX
Bloomington, TX
Bloomington, TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bioomington,TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bioomington, TX
Bioomington,TX
Bloomington,TX
Bloomington,TX

Sep-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99

Aug-99

Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99

09/29/99
09/03/99
09/01/99
09/08/99
09/03/99
09/08/99
09/08/99
09/08/99
09/03/99
09/08/99
09/08/99
09/20/99
09/03/99
09/10/99
09/03/99
09/10/99
09/17/99
09/17/99
09/10/99
09/17/99
09/17/99
09/10/99
09/20/99
09/08/99
09/22/99
09/29/99 -
09/24/99"
09/17/99
09/20/99
09/14/99
09/14/99
09/17/99
09/20/99
09/24/99
09/20/99
09/17/99
09/14/99
09/14/99
09/17/99
09/22/99
09/14/99
09/17/99
09/24/99
09/24/99
09/27/99
09/17/99
09/24/99
09/17/99
09/17/99



EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX
EQUX

631165
631166
631167
631168
631169
631170
631171
631172
631173
631174
631175
631176
631177
631178
631179
631181
631184
631185
631186
631187
631193
631195
631197

Sl
Si
Si
SI
Sl
Si
Sl
Si
Si
Si
Si
St
Si
Si
S!
Sl
Sl
Si
Si
Si
Si
Sl
Si

5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476
5476

Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Viile Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA
Ville Platte, LA

Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington,TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington,TX
Bioomington,TX
Bloomington, TX
Bloomington, TX
Bioomington, TX
Bloomington, TX

Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99

09/14/99
09/27/99
09/24/99
09/22/99
09/22/99
09/29/99
09/24/99
09/27/99
09/24/99
09/27/99
09/27/99
09/24/99
09/24/99
09/22/99
09/29/99

. 09/24/99

09/22/99

109/29/99

09/29/99
09/24/99
09/29/99
09/29/99
09/29/99
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Lease Supplement No. 1

COUNTERPART NO.  OF 10 SERIALLY N'UMBEI%ED MANUALLY EXECUTED
COUNTERPARTS. TO THE EXTENT THAT THIS DOCUMENT CONSTITUTES
CHATTEL PAPER UNDER THE UNIFORM COMMERCIAL CODE, NO SECURITY
INTEREST IN THIS DOCUMENT MAY BE CREATED THROUGH THE TRANSFER AND
POSSESSION OF ANY COUNTERPART OTHER THAN COUNTERPART NO. 1.

Lease Supplement dated October 29, 1999 (this "Lease
Supplement”) among EQUISTAR CHEMICALS, LP, a Delaware limited
partnership("Lessee") and EQUISTAR RAILCARS I MASTER
TRUST ("Lessor™") ;

WIINESSETH
WHEREAS, Lessee and Lessor have heretofore entered into that
certain Master Lease Agreement dated as of October 29, 1999 (the
"Leagse"; unless otherwise defined herein, capitalized terms used
herein shall have the meanings specified in the Lease); and

WHEREAS, the Lease provides for the execution and delivery
of a separate Lease Supplement on each Closing Date for the Items
to be acquired on such Closing Date for the purpose of confirming
the acceptance and lease of such Items and setting forth certain
other matters, all as regquired pursuant to the Lease;

NOW, THEREFORE, in consideration of the premises and other
good and sufficient consideration, Lessor and Lessee hereby agree
as follows:

1. Inspection and Approval. Lessee hereby acknowledges and
confirms that it has inspected, received and approved the Items
set forth on Schedule I hereto for all purposes of the Lease and
the other Operative Documents and, as between the Participants,
the Affected Parties, Lessor and Lessee, such Items comply in all
material respects with the specifications for such Items set
forth in Schedule 3 of the Participation Agreement and are in
good working order, repair, condition and appearance. Lessee
hereby certifies that it has no knowledge of any defect in any of
the Items set forth on Schedule I with respect to design,
manufacture, condition (reasonable wear and tear excepted) or in
any other respect. Lessee reaffirms, as to the Items set forth
in Schedule I, each of the waivers, acknowledgments and
agreements of Lessee set forth in Section 5 of the Lease.

2. Dpelivery and Acceptance. The Lessor hereby confirms
delivery and lease to Lessee, and Lessee hereby confirms
acceptance of delivery and lease from the Lessor, under the Lease
as hereby supplemented, of the Items listed on Schedule I hereto.

Lease Supplement No. 1
Equistar Railcars 1 Master Trust
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3. Warranty. Lessee hereby represents and warrants that to
the best knowledge of its Responsible Officers, no event which
would constitute a Casualty under the Lease has occurred with
respect to any of the Items set forth on Schedule I hereto as of
the date hereof. Lessee hereby reaffirms each of the
representations and warranties set forth in Section 3.01A of the
Lease as if made on the date hereof, including that each of the
Items set forth on Schedule I hereto are free and clear of all
Liens other than Permitted Encumbrances.

4. Maximum Recourse Percentage and Basic Rent Payments.
The amount of Basic Rent (other than the Interest Component
thereof) due and payable on each Rent Payment Date and the
Maximum Recourse Percentage for this Asset Pool shall be as
indicated in the appropriate portions of Schedule II hereto.

5. Payment of Vendors. Lessee hereby represents and
warrants that on or prior to the Closing Date, it has paid each
vendor of the Items set forth on Schedule I hereto in full.

6. Confirmation. Lessee hereby confirms its agreement, in
accordance with the Lease, as supplemented by this Lease
Supplement, to pay Basic Rent to Lessor, for the benefit of the
Participants, for each Item subject hereto. Nothing herein shall
reduce Lessee’s obligation to make all other payments required
under the Lease, including those payments to be made on the last
day of the Lease Term with respect to the Items described on
Schedule I hereto pursuant to Article IV of the Lease.

7. Incorporation into Lease. This Lease Supplement shall
be construed in connection with and as part of the Lease, and all
terms, conditions and covenants contained in the Lease, as
supplemented by this Lease Supplement, shall be and remain in
full force and effect and shall govern the Items described on
Schedule I hereto.

8. References. BAny and all notices, requests, certificates
and other instruments executed and delivered concurrently with or
after the execution and delivery of this Lease Supplement may
refer to the "Master Lease Agreement, dated as of October ,
1999", or may identify the Lease in any other respect without
making specific reference to this Lease Supplement, but
nevertheless all such references shall be deemed to include this
Lease Supplement, unless the context shall otherwise require.

9. Counterparts. This Lease Supplement has been executed
in several numbered counterparts. Only the counterpart
designated as counterpart "No. 1" shall evidence a monetary
obligation of Lessee or shall be deemed to be chattel paper for

Lease Supplement No. 1
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purposes of the Uniform Commercial Code, and such copy shall be
held by Lessor. '

10. GOVERNING LAW. THIS LEASE SUPPLEMENT SHALL BE GOVERNED
BY AND CONSTRUED UNDER THE INTERNAL LAWS OF NEW YORK WITHOUT
REGARD TO CONFLICT OF LAW PRINCIPLES.

[remainder of page intentionally left blank]

4805446 99529539 ‘ Lea;e Supplement No. 1
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IN WITNESS WHEREOF, the parties hereto have caused this
Lease Supplement to be duly executed and delivered on the day and
yvear first above written.

EQUISTAR CHEMICALS, LP

By -4P45

Name: 7Kelvin R. Collard \
Title: Vice President and Controller

Lease Supplement No. 1
Equistar Railcars I Master Trust
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EQUISTAR RAILCARS I MASTER TRUST

By: WILMINGTON TRUST COMPANY,
not in its individual
capacity, but solely as
Owner Trustee

oy Lt ]

Name : ROBERT F/HINES, JR.
Title: Financial Services Officer
4804446 99529539 Lease Supplement No. 1
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ACKNOWLEDGMENT - LESSEE

COUNTY OF _ HARRIS )
)
STATE OF TEXAS )
on October 26 , 1999,
before me, Kathleen Burns , a Notary Public in and for
said State, personally appeared Kelvin L. Collard .

personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official

seal.
signature ‘/IAWM&WM
(seal) |
KATHLEEN BUHNS
Notary Public, State of Texas
My Commission Expires
10-27-2002

4804446 99529539 o ooty T
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ACKNOWLEDGMENT- LESSOR

STATE OF /} /&.)Aw& )

coonty oF e Gl

&ém [37 on Oﬂ%/ 27 , 1999,
S AL

before me, , a Notary Public in and for

said State, personally appeared : ard
Financial Services Officor , personal%y known to me (or proved

to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that
by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official
seal.

v ] e
Signature g;‘“{:§7

et STEVEN MITCHELL BARONE
NOTARY PUBLIC-DELAWARE
My Commission Expires Sept. 16, 2000

4804446 99529539 Lease Supplement No. 1
Equistar Railcars I Master Trust



SCHEDULE I
TO LEASE SUPPLEMENT

Description of Items

4804446 99529539 ) Lease Supplement No. 1
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Equsitar Chemical - Synthetic Lease
Railcar List - Funding 1 (10/29/99)

CAR Date
CAR INITIAL NUMBER Lining ORIGIN DESTINATION Built Date Waybilled
EQUX 620346 RCB#120 Goodrich,TX Wadsworth, TX " August-99 08/11/99
EQUX 620363 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/21/99
EQUX 620364 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/25/99
EQUX 620365 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/27/99
EQUX” 620377 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/21/99
EQUX 620380 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/21/99
EQUX 620389 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/09/99
EQUX” 620395 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/10/99
EQUX 620396 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/24/99
EQUX 620397 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/12/99
EQUX 620398 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/12/99
EQUX- 620399 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/11/99
EQUX’ 620400 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/24/99
EQUX 620401 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/04/99
EQUX 620402 RCB#120 Goodrich, TX Wadsworth,TX August-99 08/04/99
EQUX- 620403 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/04/99
EQUX 620404 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/16/99
EQUX’ 620405 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/10/99
EQUX"™ 620406 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/09/99
EQUX” 620407 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/18/99
EQUX¢ 620408 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/04/99
EQUX 620409 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/13/99
EQUX 620410 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/16/99
EQUX 620411 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/06/99
EQUX 620412 RCB#120 Goodrich,TX Wadsworth,TX August-99 08/06/99
EQUX 620413 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/06/99
EQUX- 620414 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/09/99
EQUX> 620415 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/04/99
EQUX~ 620416 RCB#120  Goodrich,TX Wadsworth,TX August-99 08/04/99
EQUX 620417 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/16/99
EQUX 620418 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/06/99
EQUX 620419 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/09/99
EQUX 620420 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/16/99
EQUX 620421 RCB#120 Goodrich, TX Wadsworth, TX August-99 08/09/99
EQUX 620422 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/04/99
EQUX 620423 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/03/99
EQUX% 620424 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/ 5/99
EQUX 620426 RCB #120 August-99 08/06,39
EQUX 620427 RCB#120 August-99 08/06/99
EQUX 620428 RCB#120 August-99 08/09/99
EQUX 620429 RCB#120 Goodrich,TX Wadsworth, TX August-99 08/11/99
EQUX - 620430  RCB #120 August-99 08/09/99



EQUX
EQUX

EQUX

EQUX

EQUX”
EQUX
EQUX’
EQUX/
EQUX
EQUX

EQUX”
EQUX

EQUX~
EQUX-
EQUX_
EQUX.
EQUX.
EQUX,
EQUX_

EQUX -
EQUX..

EQUX.
EQUX
EQUX.
EQUX.
EQUX.
EQUX.
EQUX
EQUX_
EQUX.
EQUX<
EQUX.
EQUX.
EQUX.
EQUX
EQUX..
EQUX
EQUX
EQUX.
EQUX.
EQUX
EQUX
EQUX.
EQUX.
EQUX_
EQUX.
EQUX
EQUX.
EQUX,

620431
620432
620433
620434
620435
620436
620437
620438
620439
620440
620441
620442
620443
620444
620445
620446
620447
620448
620449
620450
620451
620452
620453
620454
620455
620456
620457
620458
620459
620460
620461
620462
620463
620464
620465
620466
620467
620468
620469
620470
620471
620472
620473
620474
620475
620476
620477
620478
620479

RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120
RCB #120

Goodrich,TX
Goodrich, TX
Goodrich,TX
Goodrich,TX
Goodrich, TX
Goodrich,TX
Goodrich,TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich, TX

Goodrich, TX
Goodrich, TX
Goodrich, TX

Goodrich,TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich,TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich,TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich,TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich,TX
Goodrich,TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich,TX
Goodrich, TX
Goodrich,TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich, TX
Goodrich, TX

Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth,TX

© Wadsworth, TX

Wadsworth, TX
Wadsworth,TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth,TX

Wadsworth, TX
Wadsworth, TX
Wadsworth, TX

Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth,TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX

Wadsworth, TX -

Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
Wadsworth, TX
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Ville Platte, LA
Ville Platte, LA
Ville Platte, LA

Bloomington,TX
Bloomington,TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington, TX
Bloomington,TX
Bloomington, TX
Bloomington,TX
Bloomington, TX
Bloomington,TX
Bloomington, TX
Bloomington,TX
Bloomington,TX
Bloomington, TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington,TX
Bloomington, TX
Bloomington, TX
Bloomington,TX

Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Aug-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99
Sep-99

09/14/99
09/27/99
09/24/99
09/22/99
09/22/99
09/29/99
09/24/99
09/27/99
09/24/99
09/27/99
09/27/99
09/24/99
09/24/99
09/22/99
09/29/99
09/24/99
09/22/99
09/29/99
09/29/99
09/24/99
09/29/99
09/29/99
09/29/99



SCHEDULE TITI
TO LEASE SUPPLEMENT

[Intentionally Omitted for purposes of filing with the
Surface Transportation Board and the Registrar General of Canada]

Lease Supplement No. 1

4804446 99529539 . .
Equistar Railcars I Master Trust





